WILMER, CUTLER & PICKERING

2445 M STREET, N. w.
WASHINGTON, D. C.20037-1420

7l
INTERNATIONAL TELEX: 440 239 wcPl ul RECORDATION '0‘__-[““ WBcorean oFFicE

S

5 i) 3y X: 89-2402 WICRING WSH  CARLTON GARDENS
N {Q b e TELEX: 89 PARL MALL

ALLEN H. HARRISON, JR@'&; A% TELEPHONE 202 663-6000 FEB 9 1988 . ogg’zN'Fmv SAA, ENGLAND

M , LD I LEPHONE O1i-441-839-4466

DIRECT LINE (202) N FEC 2 %QR% ' TELEX: 8813918 WCPLDN
Nate ' . M aP39-3537 -
663-6093 ] : - IRTERSTATE COMMERCE WWICRING LONDON
o L300

February 9, 1988

5 " SRy "D
WU WL Yle, DAL

Dear Ms. McGee:
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| 01300 fty i
On behalf of and as attorney for G

eneral Electric
Railcar Services Corporation, I submit for filing and recording
under 49 U.S.C. Section 11303(

a) and the regulations promulgated
thereunder, two enclosed executed counterparts of a secondary

document, not previously recorded, entitled Certificate of Sale
of Purchased Assets dated as of January 6, 1988 (Certificate).
The aforesaid Certificate relates to that certain Equipment Trust
Agreement, Series 5, dated as of April 1, 1973, recorded May 1,
1973 with the Interstate Commerce Commission under Recordation

No. 7011, and should be filed under the next available letter
designation under Recordation No. 7011.

empmp———T

The parties to the enclosed Certificate are:

General Electric Railcar Services Corporation -
Purchaser

33 West Monroe Street
’f Chicago, Illinois 60603

Richmond Tank Car Company - Seller
1700 West Loop South
Houston, Texas 77027

Richmond Leasing Company - Seller
1700 West Loop South
Houston, Texas 77027
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gg'qd/f Z 6 234

The said Certificate acts as a complete and full
release of all interests of the Trustee, and all interests of any
other party in, to and under the said Equipment Trust Agreement
and in and to any and all units of rolling stock as covered
thereby, in accordance with the provisions in the Orders of the
bankruptcy court (filed as a part of the Certificate) authorizing
the sale of the said units free and clear of liens, such sale
having been made to General Electric Railcar Services Corporation
in accordance with the bankruptcy court Orders.

The-equipment covered by the Certificate includes,
among other equipment, all the equipment covered by the aforesaid

Equipment Trust Agreement, Series 5, as it may have been amended
or supplemented.



A short summary of the Certificate to appear in the ICC
Index is as follows:

"Complete release."

Enclosed is a check in the amount of thirteen dollars
($13) in payment of the filing fee. :

Once the filing has been made, please return to bearer
the stamped counterparts of the Certificate not required for fil-
ing purposes, together with the fee receipt, the letter from the

ICC acknowledging the filing, and the extra copy of this letter
of transmittal.

Very truly yours,

Allen H. Harrison, Jr.
Attorney for General Electric
Railcar Services Corporation
for the purpose of this filing

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
AHH/1iw

BY HAND



Futerstate Commeree Commission
Rashington, J.C. 20423

OFFICE OF THE SECRETARY

Allen H., Harrison
2445 M, Street N.W.
Washington, D.C. 20037

Dear
Sir

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on
2/9/88

cordation number(s).

, and assigned re-

Sincerely yours,

Newte €718

Secretary

Enclosure(s)
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MTERSTATE
CERTIFICATE OF SALE OF PURCHASED ASSE ERCE WMMISSWN

Richmond Tank Car Company, a Delaware corporation ("RTC"),
Richmond Leasing Company, a Delaware corporation ("RLC"),
individually and as debtors in possession (collectively, the
"Sellers") and General Electric Railcar Services Corporation, a
Delaware corporation ("GERSCO"), parties to that certain Asset
Purchase Agreement, dated October 7, 1987 by and among GERSCO
and the Sellers, as amended by that certain Amendment to Asset
Purchase Agreement (the "Asset Purchase Agreement"”") dated
November 12, 1987 by and among GERSCO and the Sellers, hereby
certify as follows:

1. Pursuant to a Letter Agreement dated April 16, 1987
between the Sellers and Union Tank Car Company ("Union"), as
amended, the Sellers agreed to sell certain railcars and other
assets to Union for Seventeen Million and No/100 Dollars
($17,000,000.00). The Letter Agreement was expressly subject
to (i) approval of the United States Bankruptcy Court for the
Southern District of Texas, Houston Division (the "Bankruptcy
Court") and (ii) higher and better offers.

2. Pursuant to (i) the Order approving Richmond Tank Car
Company's Expedited Motion for Authority to Sell Railcars and
Request for Hearing thereof entered October 29, 1987 (the "RTC
Order"), and (ii) the Order approving Richmond Leasing
Company's Expedited Motion for Authority to Sell Substantially
All of its Assets Free and Clear of Liens With Liens Attaching
to Proceeds Including Assignment of Certain Unexpired Leases
and Executory Contracts entered September 9, 1987 (the "RLC
Order" and together with the RTC Order, the "Original Orders"),
the Bankruptcy Court, authorized the Sellers to sell, among
other things, the railcars described on Schedule 1 hereto, free
and clear of all 1liens, encumbrances and claims, with such
liens, if any, attaching to the proceeds. A certified copy of
the RLC Order is attached hereto as Schedule 2.

3. After extensive solicitation of other offers and an
auction conducted on September 10, 1987 pursuant to the
authorization and direction of the Bankruptcy Court, the
Sellers determined to sell the railcars described on Schedule 1
hereto and other assets to GERSCO, upon the terms and condi-
tions set forth in the Asset Purchase Agreement.

4. On November 12, 1987, the Sellers and GERSCO executed

an amendment to the Asset Purchase Agreement (the "First
Amendment").



5. On December 18, 1987, the Sellers and GERSCO executed
a Second Amendment to the Asset Purchase Agreement (the "Second
Amendment").

6. Pursuant to (i) the Order Confirming Sale of Assets
and Assignment of Executory Contracts and Unexpired Leases by
Richmond Tank Car Company to General Electric Rail Car Services
Corp. (the "Supplemental RTC Order") and (il) the Order
Confirming Sale of Assets and Assignment of Executory Contracts
and Unexpired Leases by Richmond Leasing Company to General
Electric Rail Car Services Corp. (the "Supplemental RLC Order"
and together with the Supplemental RTC Order, the "Supplemental
Orders"), the Bankruptcy Court approved the sale of assets to
GERSCO on the terms set forth in the Asset Purchase Agreement,
as amended by the First and Second Amendments. The certified
copy of the Supplemental RLC Order is attached hereto as
Schedule 3.

7. Certain of the railcars described on Schedule 1
hereto and owned by RLC had previously been included in
Equipment Trust Agreements filed with the Interstate Commerce
Commission under Recordation Nos. 6334, 6732 and 7011.

8. Bs authorized by the Original Orders and the
Supplemental Orders, the sale of the railcars described on
Schedule 1 hereto (which includes the railcars described 1in
Paragraph 7 above) was closed on January 5, 1988 in accordance
with the terms of the Asset Purchase Agreement, as amended by
the First and Second Amendments.

IN WITNESS WHEREOF, the parties hereto have duly executed
this Certificate as of the 6th day of January , 1988.

RICHMOND TANK CAR COMPANY

e L Cte

Name: Lewis E. Ball, II
Title: vice President

By:




RICHMOND LEASING COMPANY

Name: _ jeyis B Ball 11
Title:

By:

Vice President

GENERAL ELECTRIC RAILCAR
SERVICES CO{PORATION

N A

Nafte: Winstind L. Low&E
Title: y7es PRES;DENT

THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, a notary public, on this day personally
appeared joyis . Rall 1T r _Vice President of RICHMOND
TANK CAR COMPANY, known to me to be the person whose name is
subscribed to the foregoing document and, being by me first
duly sworn, declared that the statements therein contained are
true and correct.

Given under my hand and seal of office thisgth day
of January , 1988.

ry Public in and& for

The State of T E X A S

My Commission Expires: Juanita D. Wofford
O-3/-9 5 (Printed Name of Notary)




THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

BEFORE ME, a notary public, on this day personally
appeared _ lewis E. Ball, IT ' Vice President of RICHMOND
LEASING COMPANY, known to me to be the person whose name is
subscribed to the foregoing document and, being by me first
duly sworn, declared that the statements therein contained are
true and correct.

Given under my hand and seal of office this 44 day

of January , 1988,
Za . g g
Nofary Public in and for
The State of TE X A S
My Commission Expires: Tuanita D. Wofford
H-3/-5 (Printed Name of Notary)
/

THE STATE OF LLLinNo6:S §
§
COUNTY OF Coo K §

BEFORE ME, a notary public, on this day personally
appeared I lowE + VjeE Pregipe~nT of GENERAL
ELECTRIC RA AR SERVICES CORPORATION, known to me to be the
person whose name is subscribed to the foregoing document and,
being by me first duly sworn, declared that the statements
therein contained are true and correct.

Given under my hand and seal of office this Qé day

of _Januynery . 1988.
! Z ;i
Notary Public in and for the
County of Coolic, p
The State of T LL:nN0/S
My Commission Expires: DRSS M. HE(FRRLANDT
MRy 13, /194906 (Printed Name of Notary)
' 4
RLCO46019 =0
DLC/*RLL T N
1/5/88 - -
7i5
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A CALS 0727749 0 MOS. S 190,868.84 = 49,514.53 148,954,131 16.+800.00 « 00
LESLEr D 273 GIIMEr AL ELECTRIC ChEeET ) B RIDCR 007 GALLON CAPACIYYI 34,000  TYPE: 105A300W ) )
KTNMXN0R971 02715737 127221799 [\] ga/00/00 N 605 T 17,212.93 37.1352.78 4,200.00 117717 ]
FITMXOQAOGE 027187207 12/721/799 n 00700700 S0, 767671 114952.01 IBAIS.TNO 44200.00 os/s79 ]
RTIMXOOQAGAD Q2715707 1273V /799 O 0o/700/00 S0 ?767.71 118620 39,921.47 4,200,00 R oss78 1
SOATS OX/N sy 0 MUS5, 151 ,201.13 3helileln 115,089 .9 12,600,000 « N0
LESEOT T 271 GEHWILKAL CLECTRIC Cniiply IFIDER 007 GALLON CAPACITY? 34,000 TYPEZ 1 08S300wW
RIMXO003650 02/1%5/707 12721792 (o] 00700/00 5076771 11,046.24 384921 .47 4,200.00 «00 O06/78 1
T CABS 02/1/0a7 0 MNS, N0s767. 71 11,046,248 3B 021,47 4,200.00 «00
LESSLUS 97 CIlpl Xo INC, HIDEI 001 GALLON CAPACITY: Ja, 000 YYPE: 10SA200Ww
PYRXOOICTO 0T/11/72H6 0Q/1 /700 10 no/00/700 NO 460671 © 12.016.40 37,2649.31 3.900.00 3,250.00 t1o0/7? t
PIMXONORI?E L /0870r 11 /703770 | I NY/0N/700 - A9, C0GH T T 12 TG AT XG2, TN - - - X,000.,00 - 3,7900.00 t1irr? 1
FYIY008570 10725 79¢ 10/17/7688 1t wo/sno0/00 AG., A7) .71 124162426 374209.8449 2,900.00 3:9575.00 12777 1
CTHUXO0ABIY 1L /720/776 11/20/087 1 na/700/700 AT ,871 .71 13¢62796.03 $I6, 17D «6R 3,9N0.00 3?%.00 olrrrr t
SITNXO0s52S 1270970 12/703/A7 1 /00700 A%GeAT7T1 .71 11,296.071 JHh,e 175.60 3,900. 00 325.00 otsrr 1
F1YXOenNasng a1/ 20727 03/7Ca/n80 10 00700700~ " " §1:4398. 71 -~ ~""134890.02 -~ T 3Ti90J RO T ,800.00 - 0 T 3,2%0.00 - 0AZTY - -
FTUX00462T OL/720/57 09/1 2/ 10 00700700 50760771 ., 11,4952.01 3B AISTO - 3,900.00 3.2%0.00 0S/78 f
QIUXDOAGCS? 097507806 0710700 10 on/00/00 500707 71 116952.01 IN,A1S5.70 3,000,00 3,250.,00 os5/718 1
hoCcAln L1/V P70 0T/ 1700 nI'os, TAO0L,GTC.GR T T 100,87TRAG9 T T 299,798,190 7 °31,2090.00 T P1.12%.00
LESST RS 207 CUI't Xo INC, s PINER 001 GALLOM CAPACITY: ~ " ~ 34,000 ~ "~ YYPEI ]0%8200w ~ - ~ T em e
FIYMXNO.3q 1o/ 30/¢0 10/7220/00 12 o0/00/00 AQV,66%.71 12,623.34 37.,042.77 3+000.00 3.900.00 oAasrr 1
RTNMXOO2DA7 117040 11/7038/768 12 N9/700/700 49,66%.71 12¢623.308 37408237 3,900.,00 3:200.00 oarzrr 1]
CTUXO0ASL? 1Li/Z10/7n6 11710707 1 no/s00/00 - A0 ,a71 .7v - ¢ 2,7265.3% - 372,206, - A,9N00.00 ¢ T12%.00 it 1
RINYynoana 117100 LEZLR/ZRT 1 nOo/ 00/ 00 ANATYIWTL 13,2960.03 26175 00 3.000.00 12%5.00 O1s717 1
KTHANOASGT7 0T /20/07 90/05/7800 10 0n/70a0/00 "0s310.71) 13,310.87 36,099,P4 3,000.00 34250.00 o377 1
S ALY L1270 06704780 7 MOS, SA0SB%LNG T 685110.91 7 188,466 .64 ° "°19,5%00.00 " 11,700.00
LFat s a7y CrPrx, INC. CIOCN 007 GALLON CAPACITY: 34,000 TYPE: 10%A30Nw
ETMXNDTLN9 aR/10/087 0N/Z10/0% ne 00/00/700 Q0 40" .7 12,627,234 27,042,717 4,020.00 T.035.,00 onasry 1
ETMxX00any 07/2a/737 07/724/789 21 00700700 50310, 71 13,210.07 36 ,000,9a 4,02N0.n0 T+035,.00 nzrr 1
2 CARS 0E/Z01 787 08702789 21 MOS, 99,976G.02 25+:934.21 74,087.71 8,040.00 18,070.00

Lhera e > CLPE X, INC tIOFR 002 GALLON CAPACITY: 3a,o00n0 TYPr: 10SS00w
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RTMX0D3933 0OT7/22/737 Q7/°22/89 21 00700700 A9 6G6HHG T 12,623.34 37,082,227 4,020.00 7+035.00 08/77 1
RTMXO0N3%49 00701 /77 0o/01/7n0 o2 an/700/700 a0, 66%.71 12:623.74 37,042,137 £,020.00 T«370.00 0o8/717 1
DIMXOOIC 7y DN/ VT /AT OBRZ1T7 /789 22 00700700 A%,665.71 12:,212.91 37.352.7H 4,020,00 7370.00 11777 1
TRTYMYOOQANDL QXN I/NT Or/VT/0G ha| on/o00/00 ¢ AVATY o7V 124010226 ; 37:307.A5 """"4,02N0.00 T 7405, 12777 1
FTMYDOa 6 avs/nn /07 e /00700 e Qs 0n/00 AN, A7 .7} 134296,07 36,1 75.610 4,020.00 7.0125.00 owztrr 1
FETAXOP 8 N7/ Vv /NT QT /2NIRND o NN/00/00 S0,310.71 17, 210.R7 16, 27, R4 A,0P0.00 7,0%3.00 aysrr {
FTUNOOG Ty 0y 572870 /20760 oY 0o0/00/00 60,1 0,71 17,210,087 I6,70Q,Rn4 4,029.00 TeNT70.00 a3z/1r? 1
RYMXOOALDN 9%/04L, /11 09/0L,/89 21 0o/00/00 "7 G0:310.,7) """ "13:+310.87 36,709,942 "44:020.00 7+:035.00° 03777 1
RTMXOD4557 ON/70% /77 03705/789 21 no/s/00/00 50¢310.71 13.206.06 27,108,695 4,020.00 703%00 08777 1
KTMXa36c) 03212/7”37 on/tL 7769 2z 00700700 SNeI1NL71 12,206.00 37,104,605 4,020.00 7.3270.00 O0A/77 1
NTAXO0AOGLG Q77 I8/73T 0T/ 2/80 hdl | n0/00/700 5076771 12:057.7RH IR L,709,.93 8,020.00 ‘TeQREN0 04778 1
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TTHUXO0AGAT QL 10787 YR/ ID/09 1t no/s/o00/00 S0.767.71 11,846.24 3R ,221 .47 4 4,020.00 7:4035.00 0h/78 1
A6 CARS ORZ7006/707 0N/700/00 d Se B0 TI06G5 """ 200403942 T 7 "599;691.,23 " 7°68;320.00 T1184235,00 oT
LESRre: 2ce LS CH FAILCAR=-STCT AGE NIDENR NFF GALLON CAPACITY: -~ 38,000 ~ - TYPE: 10SAT0O0OW - -
TTVXOY 3.0 - A ] no/s/00/00 49,665 .71 12,621,34 I7,Na2,17 «00 -« N0 oR/TT ]
KUMXO0 Y30 - - [o] 00700700 AV, 66571 12,623.24 37.042,07 00 «N0 OR/TY 1
FTMX Q10 1y - - ¢ N0Z700/00 " 7 4665 T 12:623.34 -~ " - 37304237 - --—-mm 000 - " 00~ OB7TFP - 1"
AITUXDIOAISY - - 0 0Vs700/700 Q49,60 -7 12.622.30 I7.0A2.77 « 00 «N0 O8z77r )
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RIMxQ i . - - (2] nNo/N0/700 AV, 6606571 12,41hH.,A0 37,280,301 «00 00 10717 I
[ERAAD NI IR I & 4 - - [0} 0no/0a0/00 AN, 931,71 12,437,720 3K, 40%,A1 «00 «00 LY &4 1
NPVAXOO )72 - - Q0 00/,00/700 ARGTDPI2a7) == 124837 90 - TARGANKR R mm Tt G0N0 ST T a0 OAZTY 1-
FTi*X00.! - - [\l on/00/700 AR,Q373,71 12:s437.20 3G.095. 1) «+00 «00 0oR/T7 ]
KTy oaousons - - 0 nY/700/7Q0 ARG933.71 12,437,720 I5,495.11 «00 N0 OR/ZTY ]
PTAUXONS T - - [v] nnz/o0/00 T0.310.71 1X3,520.400 36,790.22 .00 «00 O0t/777 1
PYYynasn? - - (A} nes700/700 TN.310.71 13:10.n7 B, P m - o000 " «00 oszrr - -1
BINYaaa s, - - 0 Qo/s700/00 50.310.71 17,310.07 36,990,104 « 0N -0 0} oyzry 1
RIMYONO T - - n ng/n0/ o0 T0.310.71 12,310.,n7 I6, 902,04 0NN «NO orrrYY ]
DYTMYLO0Aa% ) - - ] 90700700 50,310, 71 13,310.07 IHaN00.0A «NO «00 03777 1
LIMXO0AD42 - - M} aon/z700/00 504 310:71 13,310,107 "3I63 099,14 IR L) «00 - OX/TTYT - 1-
Yiaaxonisany - - 0 nn/00700 Ne310.71 12,210.87 1he992.04 «0Q 0N 0377177 1
PINYONaS 4 - - (Al 00/00/700 5N+ 310.71 1%4310.°7 36,902,84 « 00 «00 037717 {
RIMXDOASSD? - - 0 0no/s700/700 GN.310L.71 13,206.06 37104.65 «+ 00 «00 os/T? 1
DTARVHNAKRLT - - n an/00/00 Y0430 TY o 12,206.006G 7,100 ;%5 « N0 «00 0AZTT t
(o8 BN PAARTRY i - - 0 anzanzso0 504 310.71 13,200H.06 JT 410865 «00 N0y 0A/T?7 I
[0 S A% ¥ P} BUE I - - o} aY/7n0/700 50310671 1%3,206,.,0K "37410a,¢5 « 0 «00 0s/’17 ]
TN NG ) - - 1] 30/790/700 N0 TH7 .71 11,9°2.01 M, AR15.70 «N0 «ND ns/78 1
PTAXOOA6G 30 - - 0 ny/00/700 AN 602400 11467742 J7s"24.508 - R «00 «00 05/77TR {
HTHY OO0 4 - - 0 cO/s00/00 S0+7067.71 11,952,010 38,015,70 «NO « 00 0s/778 §
RIMXONAG 2 - - n 0nn/700/700 5076771 11.€4n.2 IB,071 A7 «00 - 00 06778 1
RPIMX0ONAGTN - - H 00/00/700 50, 767.71 11 .246,24 39,921 .47 «00 «0n 06778 |
QRIiAYanan ¥ - - ()] O0/s/00700 S0e7OHT 7Y - ‘11sRAG 24 3N, .07 - « N0 «N0 nssr8 1
TYNAXNDEGa) = - ] 00/700/00 L0 L7771 11,400,247 39,07} .47 «00 «00 06778 1
CTMXONar.4, - - 0 00/00/700 D0, 70771 11.046,24 n,o2 A7 «0N «00 0OR/TH 1
35 CAavs nons, 1:4651,430.72 417:2R1.24 1e230,189,80n0 - «NO «00
i o el T O RATL CA-STUTAGE CInCr HEN GALLON CAPACTYY: 34,000 TYOFZ 10500
[r-aLan - - (2] no/s7uns00 ANy HBSe71 12.,62%72 V7.042,77 00 «00 L LY&&4 1
[ XD AT RS IEEP B - - 3] no/N0s700 AN, HOR 7L 12,627,740 17,042,717 «NO «N0 oOR/ZT? 1
FAIMX O Tea - - U 00/n0700 N 6650 71 129623434 37,0A2,3V7 - + 00 00 ORZTT I
DTMX Il - - [}] 00/00/00 AT 66571 12,623.74 37.0a2,37 + N0 «00 ons1r? 1
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PICHMOND LEASIHNG COMPANY
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AS OF J0D/0) /707 .o
FOQUIPMEMT TRUSY CERTITFICATFE NUMRER: 011
TEXPINE BCMA N Ni‘W LCASC Co TACCUMULATCOD - TNET TANNUAL Tt MINIMUM OATE - :
DATE TUi.h nns AT 2 [Ral-2 g DFlmrerlnN AN VALUF RENTAL FUTYRE BENTAL BUILTY DISP
- (\] 0N/00/00 AYe665T71 l2o621 R 37.082,717 «00 «00 OR/TT? ]
- L] Ny790/700 - A IAHOEN T NP AP T A e AP GO AR2 G AT st g QY e e 00 - ORZTPT - T
~ 0 00700700 A%, (65, T 12416200 27,200,371 00 .N0 10/77% 1
- 0 03/700/700 ADe665T) 12.519.07 ITe12%5.04 «NO «00 o977y 1
- 0 00/00/00 A, 665.71 12¢312.93 A7,352,7R «00 e NO 1777 1
- ) n0/00/00 - SAN 66571 “17,A16.80 - TRTARAALNY e s 00 e .00 10777 0 1
- Q 0n/n0/00 AL G657 12+312.93 A7, 352,70 o NO 00 11777 1
- ] aN/n0/700 AR W33 T, 71 12,437,700 The A9S A «NO .00 oasr? 1
~ 0 007700700 A74760.00 12:1401.404 546206 SR «00 «00 0Rn/77 1
- 0 0N0/00/00 - - ~-A4B84QIA4 T~ — 12483790 - - 364895 4AYL -~ = 4 N0 . e «00 -~ NA/YT - -1
- 0 N0/00/00 AR 923,71 15s427.00 AR, 09" R « 00 «ON os/’?r? 1
- 0 0V’ 00700 49,AT1.71 12,26%.33 37.206.3N0 «00 wla00 Y1777 t
- n 0d/00/700 494871471 134296.03 35,175.68 PX ] ‘eI 01777 1
- 9 00700700 < -0 G0 gTLO T == 1 3,310.07 © IHEAOY JAA 00 R L L IR SV 4 AR B
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- 1} 0V/00700 “N.310.71 15.310.07 3A.097 .14 sO1 00 0Y/77 1
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- n 00/00/00 - - ~50s31067?1—~——----134310.A7 -~ 3O VIPP A - e «00 EEEEY ) [ I &V & 4 [
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- 0 00/90/700 - -503I10471 -~~~ 1 34310.07 364997, AR - - .00 ce s .00 0AZTT -
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, U.S. District Court
| o S%lgg‘wem District of Texas

Bankruptcy Division
FILED

sep 1987
UNITED STATES BANKRUPTCY COURT J ' :
SOUTHERN DISTRICT OF TEXAS - T & Cla’fﬁ%f;f[wb
HOUSTON DIVISION | By Deputy:
IN RE: s . ? ,
) ,
RICHMOND LEASING COMPANY S CASE NO. 83-00294-H3-5 )
S (CHAPTER 11) ;
Debtor S

ORDER APPROVING RICHMOND LEASING T
COMPANY'S EXPEDITED MOTION FOR AUTHORITY TO SELL ~
SUBSTANTIALLY ALL OF ITS ASSETS FREE AND CLEAR OF LIENS
WITH LIENS ATTACHING TO PROCEEDS INCLUDING ASSIGNMENT
OF CERTAIN UNEXPIRED LEASES AND EXECUTORY CONTRACTS

Came on for consideration Richmond Leasing Company's
("RLC") Expedited Motion for Authority to Sell Substantially :
All of Its Assets Free and Clear of Liens With Liens Attaching o
To Proceeds Including Assignment of Certain Unexpired Leases
and Executory Contracts and Request for Hearing Thereon, and it

APPEARING that:

1. RLC filed its voluntary petition for relief under
Chapter 11 of the United States Bankruptcy Code on January 7,

1983 and has been operating its business as‘ a debtor in

possession since that time. -

2. RLC has filed its Plan of Reorganization and that Plar
provides for various sales of RLC's assets by motion or
operation of the Plan.

3. RLC has entered into an agreement with Union Tank
Company ("Union") whereby RLC shall sell and Union

purchase substantially all of RLC's assets, including
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executory cohtracts and unexpired leases. The agreement and
its amendments (collectively, the "Agreement") set forth the
assets to be conveyed, 1liabilities to be transferred, and
consideration to be received by RLC. A copy of the Agreement
is attached to and made part of RLC's Motion.

4. Prior to entering into the Agreement, RLC's
management, directly and by use of business sources, contacted
every major known participant in the railcar leasing industry
in an attempt to secure the highest and best price for its
assets.

S. Ten entities signed confidentiality agreements with
RLC whereby they were permitted access to the books, regords,
and fleet of RLC. Of those ten entities, only two submitted
written bids for the assets. Union Tank Car's bid exceeds the
other, lower bid by $7 million or 70%.

6. The Agreement provides that interested bidders willing
to pay a purchase price greater than 102% of Union's offer plus
$150,000 representing reimbursement for fees and expenses,
which amount shall be paid by the successful bidder (if other
than Union) to Union if ©Union's purchase offer 1is not
consummated (unless the reason therefor is Union's breach or
default), and if an agreement in principle or definitive
agreement for the acquisition of all or substantially all of
the assets covered by the Agreement is executed, or substantive

negotiations with respect thereto occurs, prior to December 31,
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1987 with a party or parties other than Union, and such other
party or parties thereafter acquire said assets on or before
June 30, 1988 for a purchase price greater the 102% of Union's
offer plus $150,000, then in lieu of any and all damages or
relief that Union may be entitled to, the party or parties
acquiring the assets shall pay to Union the $150,000 increment
of the purchase price.

7. RLC has decided, in its business judgment, that the
Agreement with Union, or with such other party as may come into
the Court to bid, is in the best interests of RLC's estate.

8. Notice of the proposed sale has been proper,
consisting of the mailing of a Notice to all creditors, parties
in interest, the equity security holder, parties to executory
contracts, and unexpired 1leases and possible interested
bidders. Additionally, notice of the proposed sale, along with
the time, date and place of hearing have been published in the
national edition of the Wall Street Journal.

9. The Agreement complies with the provisions of
Bankruptcy Code §§ 363(b), 365, 362, and 105, and the Fifth

Circuit's holdings in In re Continental Airlines, Inc., 780

F.2d 1223 (5th Circuit 1986) and In re Braniff Airways, Inc.,

700 F.2d 935 (5th Circuit 1983), and further is consistent with
RLC's Plan of Reorganization.

10. The property and rights made the subject of the Motion
are property of RLC's estate or the owners or interest holders

of specific property and rights consent to the sale.
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1ll. The business justifications of RLC for the Motion are
sufficient to warrant authorization and approval of the Motion.

12. The resﬁlt of the Motion will not effect or diminish
the rights of RLC's creditors or other parties in interest.

13. The Motion should be approved; it is therefore

ORDERED that:

1. RLC's Expedited Motion for Authority to Sell
Substantially All of Its Assets Free and Clear of Liens With
Liens Attaching To Proceeds 1Including Assignment of Certain
Unexpired Leases and Executory Contracts and Request for
Hearing Thereon is APPROVED.

2. RLC is hereby authorized to sell and convey the assets
covered by the above-referenced motion to Union Tank Car
Company or such other buyer bidding the highest cash price,
free and clear of all liens, encumbrances and claims, with such
liens, if any, attaching to proceeds, provided that any other
price bid is greater than 102% of Union's offer, plus $150,000
representing reimbursement for fees and expenses, which amount
shall be paid by the successful bidder (if other than Union) to
Union if Union's purchase offer is not consummated (unless the
reason therefor 1is Union's breach or default), and if an
agreement in principle or definitive agreement for the
acquisition of all or substantially all of the assets covered
by the Agreement is executed, or substantive negotiations with

respect thereto occurs, prior to December 31, 1987 with a party
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or parties other than Union, and such other party or parties
thereafter acquire said assets on or before June 30, 1988 for a
purchase price greater the 102% of Union's offer plus $150,000,
then in lieu of any and all damages or relief that Union may be
entitled to, the party or parties acquiring the assets shall
pay to Union the $150,000 increment of the purchase price may
purchase the assets.

3. RLC is hereby authorized to take any and all steps,
including execution of documents, to facilitate the closing of
the sale, upon all of the terms and conditions stated in the
Agreement.

4, To the extent necessary, the automatic stay of
11 U.s.C. § 362(a) is modified so as to permit RLC to close the

proposed sale and escrow the proceeds thereof.

SIGNED this 2 day of éé§72215 , 1987.

LETITI . CLARK,
UNITE TATES BANKRUPTCY JUDGE

-

ORDER PREPARED BY: | certify that thedpers.. .
fuecopyof{f Xegoing is 3

John P. Melko, Esq. ﬂbi”Bam§uL |

SHEINFELD, MALEY & KAY Soutiar)

3700 First City Tower
Houston, Texas 77002
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I%éﬁ?E UNITED STATES BANKRUPTCY COURT
, Ui

FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

IN RE:

RICHMOND LEASING COMPANY,

CASE NO. 83~-00294-H3-5
Debtor,

DD NN WD

ORDER CONFIRMING SALE OF ASSETS AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
TO GENERAL ELECTRIC RAILCAR SERVICES CORP.

Upon the expedited Motion of Richmond Leasing Company for
Authority to Sell Substantially All of its Assets Free and Clear of
Liens With Liens Attaching to Proceeds Including Assignment of
Certain Unexpired Leases and Executory Contracts and Request For
Hearing Thereon, dated August 11, 1987, and upon consideration of
all objections thereto;. based upon the evidence, testimony, and
oral argument tendered at the hearing on the Motion of September 9,
1987; and based upon the auction held on September 10, 1987 by
Richmond Leasing Company and Richmond Tank Car regarding the assets
subject to the Motion, it is hereby found that:

1. This Court had jurisdiction to consider the Motion
under 28 U.S.C. Sections 1334 and 157(a).

é. On October 7, 1987, as a result of the auction,
Richmond Leasing Company, Richmond Tank Car and GERSCO entered into
that certain Asset Purchase Agreement.

3. That on Novémber 12, 1987, each of the parties hereto

executed an Amendment to the Asset Purchase Agreement.
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4. That on December 18, 1987 each of the parties hereto ¢
executedAa Second Amendment to the Asset Purchase Agreement.

5. By notice dated November 4, 1987, Richmond Leasing
Company served notice of the terms and provisions of the Asset
Purchase Agreement and the sale of the assets thereunder on
creditors and parties-in-interest.

6. Delay in consummation of the Asset Purchase Agreement
will be detrimental to Richmond Leasing Company's estate.

7. Richmond Leasing Company and Richmond Tank Car are
currently the lawful owners of, or lawfully hold an ownership
interest in, the Assets.

8. Approval of the sale of the assets is in the best
interests of Richmond Leasing Company's estate and its creditors.

9. The sale of the assets may be effected pursuant to
the provisions of Sections 365(f) and 363(f) of the Bankruptcy
Code.

10. Due and proper notice of the Motion had been given
and approved by this Court.

IT IS HEREBY ORDERED:

The sale of assets to GERSCO is hereby approved on those ;

_ Firet and second e f
terms set forth in the Asset Purchase Agreement and amendments Z
thereto.

SiGNED at Houston, Texas on this Z Z? day of

459.4u1>/ , 1987.

} certity that the foregoing is @
true copy of the original now on

file in Bankruptcy Court
Soutpern District o}, Texas

LETIT’IA&K CLARK
. Clerk : UNITED ATES BANKRUPTCY JUDGE




